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ARTICLES OF INCORPORATION 58 o

b ~t

OF
ICONBRICKELL CONDOMINIUM NO. ONT, ASSOCIATION, INC.

The undersigned incorporator, for the parpose of forming a corporation not
for profit pursuant to the {aws of the State of Florida, hereby acupts the following
Articles of Incorporalion:

ARTICLE 1
NAME,

The name of the corporation shall  be TCONBRICKELL
CONDOMINIUM NO. ONT. ASSQCIATION, INC.  Vor convenience, the
corporation shall be retorted to in this instoument as the “Association”, these
Articles of Incorporation as the “Articles™. and the By-Laws of the Association as
the “By-Laws™. '

ARTICLE 2

The principal oftice and mailing address of the Association shall be at 315
South Biscayne Boulevard, Miami, Floride 33131, ar at such other place as may
be subsequently designated by the Board of Directors. All books and records of
the Association shall be kepr at its principal office or at such other place as may be
permitted by the Act. .

ARTICLE 3
PURPOSE

The purpose for which-the Association is organized is to provide an cntity
pursuant to the Florida Condominium Act as it exists on the date hereof {the *Act™)
for the operation of that centain condominium located in Miami-Dade County.
Tlorida. ond known as ICONBRICKELL CONDOMINIUM NO. ONLE {the
“Condominium™),

ARTICLE 4
DEFIMITIONS

The terms used in these Articles shall have the some definitions and
meanings as those set forth in the Declaration ef the Condominivm to be recorded
in the Public Records of Miami-Dade Couaty. Florida, unless hergin pravided
the contrary, or unless the ¢context otherwise reguires,
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ARTICLE 5
POWIERS

The powers of the Assoctation shall include and be governed by the
following:

5.0 Gengral. The Association shall have all of the common-law and
statulory powers of & corporation not for profit under the Laws ol
Florida, except as expressly limited or resiricted by the terms of these
Articles, the Declaration, the By-Laws or the Act,

Enumgzration. The Association shall heve all of the powers and duiics
sel forth in the Act, except as limited by these Anicles, the By-[aws
and the Declaration (to the exiont that they are not in conllict with the
Aot), and all of the powers and dutics reasonably necessary (o operate
the Condominium pursuanl to the Declaralion and  as rore
particularty described in the By-Laws, as they may be amended from
time to time. including. but not limited to, the following:

™

() Tou make and collect Assessments and other charges against
members as Unit Owners (whether or not sueh sums are duc
and payable to the Association). and to use the proceeds thereot
in the exercise of Uts powers and dutics,

by To assume all of Developer's andlor s alfilisres”
responsibilities to the Cay. the County. and fts or their
governmental and quasi-governmental subdivisions and similar
entities of any kind with respect to the Condominium Property
{including. withaut limitation, any and all obligaions imposed
by any permits or approvals issued by the City and/or the
County, as same may be amended, modified or imerpreted trom
time to time) and, in either such instance, the Association shall
indernity and hold Developer and ils affiliates harmless with
respoct thereto in the event of the Association’s failure to fulfill
those responsibilitics.

(¢} To buy, accept, own, operate, lease, sell. trade. convev and
mortgage both real and personal property in accordance with
the provisions of the Dectaration.
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(d)

(e)

{i)

1))

{k)

To maintain. repair, replace, reconstruct, add 0 and operate the
Condominium Property and/or Association Property. and other
nroperty acquired or leased by the Association,

To purchase insurance upon the Condominium Property and
Assaciation Properly and insurance for the protection nof the
Associgtion. its oflicers, directors and Unit Owners.

To make and amend reasonable rules and regulations for the
malitenance, conservation and use of the Conduminium
Property and Assoctation Property and for the health, comfort.
safety and welfare of the Unit Owners.

To approve or disapprove the Iegsing, transfer, ownership and
possession of Units as may be provided by the Declaration,

To entorce hy legal means the provisions of the Act, the
Declaration, these Articles. the By-Loaws, and the rules and
regulations for the use of the Condominium Property aad
Assuciation Property.

To contract for the management and maintenance of the
Condominium Property and/or Association Property and to
authotize a management agent (which may be an aftiliate of the
Geveloper) to agsist the Associntion in carrying out its powers
and duties by performing such functions as the submission of
proposals. collection of Assessments, preparation of records,
enforcement of rules and maintenance, repair and replacement
of the Common Elements and Assaciation Property with such
funds 25 shall be made available by the Association tor such
purposes.  The Association and jtg officers shell, however,
retain at all times the powers and duties grented by the
Condominium Act, including, but not limited to, the making of
Agsessments, promulgation of rales and execution of contracts
on behalf ofthe Assaciation.

To employ personnel to perform the services required for the
proper operation of the Condominium and the Association
Property.

T (1) operate and muimain the surface water management
system in accordance with the permit issued by the District. (ii)

Aricies
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carry out, maintein, and monitor any requircd  wetland
mutigation tasks and (iii} maintain copies of all permitting
actions with regard to the District,

( To exccute all docunenis or consents. on behall of ol Unit
Owners (and their mortgagees), required by all governmental
and/or quasi-goveenmentzl agencies in connection with land use
and developoent matters (including, without limitation. plats,
waivers of plat, unities of title. covenants in lieu thercol, etc.),
and in that regard, each Unit Owner, by acceptance of the deed
to such Owner's Unit, and each morlgagee of 2 Unit hy
acceptance of a lien on said Unit, appoints and designates the
President of the Association as such Unit Owner's and
mortgages's agent and atterney-in-lact 10 exeoue, any and all
such docuwments ar consents.

Assoctation Property. All Funds and the tite to all propertics acguired
by the Association and their procesds shall be held for the beneft and
use of the members in accordance wilh the provisions of the
Declaration, these Articles and the By-Laws.

Distribution of Income: Dissolution. The Association shall not pay a
dividend to ils members and shall make no distribution of income to

ity members, directors or officers, and upon dissolution. alf assets of

the Assuciation shall be transforred only to another non-profit
corporation or a public agency or 2s otherwise authorized by the
Florida Not For Profit Corporation Act (Chapter 617, Florida
Statutes).

Limitation. The powers of the Association shall be subject to and
shall be excreised in accordance with the provisions hercof and of the
Declaration, the By-Laws and the Act, provided that in the cvent of
conflict, the provisiops of the Act shall control over those of the
Declaration and By-lLaws,

Arliclas
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ARTICLE &
MEMBER

6.1  Membership, The members of the Associalion shall consigt of alt of
the recard title owners of Unlis in the Condominium from time to
time, and afier termination af the Condominium. shall also consist of
those who were members at the time of such termination, and their
successars and assigns.  (a the event that a Unit is owned by 2 legal
entity (¢.g., other thun s natural person). then the officer, director or
ather official 50 designated by such legal entity shall exercise such
Owner’s membership righta. as more particularty set orth herein and
in the By-Laws,

I

a. Assirnment, The shave of s member in the funds and assets of the
Assnciation canmot be assipned, hypothecated or transferred in any
manner except as an appurtenance to the Unit for which that share 1s

haeid.

6.3 Voline. On atl matters upon which the membership shall be entitied
10 vote, there shall be only one (1) vote for each Unit. Al votes shafl
he exercised ov ¢ast in the manner provided hy the Declaration and
By-Laws. Any person or eniity owning more than one Unit shall be
entitled 1o cast the aggregate number of votes attributable to all Uniis
owned,

6.4  Meetings, The By-Lews shall provide for an anmuml meeting of
mernbers, and may make provision for regular and special meetings of
metnbers other than the annual meeting,

INCORPORATOR
The name and address of the Incorporator of this Corporation is:
NAME ADDRESS
Douglas Bischoff 315 South Biscavne Boulevard.

Miami, Florida 33131

Artiias
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ARTICLES
TERM OF EXISTENCT,

The Assnciation shall have perpetual existence, unless dissolved in
accordance with applicable law.,

ARTICLE 9
OFFICERS

The affairs of the Association shall be administered by the officers holding
the offices designated in the 13y-Laws. The officers ghall be elected by the Board of
Dircetors of the Association at its first meeting following the annual meeting of the
members of the Asseciation ond shall serve at the pleasure ol the Board of
Directors. The By-Laws may provide for the removal from office of officers, for
filling vacancies and for the duties and qualifications of the officers. The names
and addresses of the officers who shall serve until their successors are desipnated
by the Board ol Directors are ag follows:

President

William P. Thompson 315 South Biscayne Boulevord.
Miami, Florida 33131

Viee President

Matihew J. Allen 315 South Biscayne Boulevard,
Miami, Florida 33131

Secretary/Treasurer

Jefferv Hovos 315 South Biscayne Doulevard,
Miami, Florida 33131

ARTTCLE 10
DIRECTORS

10.1 Number and Qualification. The property. business and affairs of the
Association shall be managed by a board consisting of the mimber of
directors determined in the manner provided by the By-Laws, but
which shall consist of not Jess thag three (3) directors nor more than
nine (9) directors. Directors necd not be members of the Association,

Arliches
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10.4

Directors must :e 18 years of age or older. Any person who Has been
convicted of any felony by any court of record in the Tniled Staics
and who has not had his or her right te vote restored pursuant to law
in the jurisdiciton of his or her residence is not eligible for Board
membership (provided, however, that the validily of any Board action
is not affected if it is {ater determined that 2 member of the Board is
incligible for Board membership due to having been convicted of a
feloay).

Duties and Powers. All of the dutics and powers of the Association
existing under the Acl. the Declaralion, these Articles and the By-
Laws shall be exercised exclusively by the Board of Dircelors, ils
agents, contractors or emplovees, subject only to approval hy linit
Owners when such approval is gpecifically required.

the annual meeting of the members in the manner determined by and
subject to the qualifications ser forth in the By-Laws. Directors may
be removed and vacancies on the Board of Directors shall be filled in
the mamer provided by the By-Laws.

Election: Regmoval. Directors of the Association shall be elected at

Term of Developer's Dirgetors. The Developer of the Condominium
shall appaint the members of the first Board of Dircctors and their
replacentents who shall hold office for the periods desceribed in the
Byv-Laws,

Yirst Directors. The names and addresses of the members of the first
Board of Direclors who shall hold office until their successnrs are
elected and have taken office, as provided in the By-Laws, are as
follows:

NAME ADDRESS
Witliam P. Thompson 315 South Biscuyne Bonlevard,

Miami, Florida 33131

Matthew I. Allen 315 South Biscayne Boulevard,
Miami, Flotida 33131

Jeffery Hovos ' 315 South Biscayne Boulevard,
Miami. Florida 33131

PAGE @8/16
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Standards. A Direclor shall discharge his or her dulies as a director,
including any duties as a member of a Commilee: in good fajth: with
the carc an ordinary prudent person in a [ike position would exercise
under simifar eircumstinees: and in a mamer reasonably belicved 10
be mn the best imerests of the Association. Unless a Direclor has
knowledge c¢oncerning a matter in question thai makes reliance
unwarranted, & Director, in discharging his or her duties, may rely on
information, opinions, reports or statements, including financial
staternents and other davy, il prepared or presented by: one or more
officers or cmployces of the Association whom the Director
reasonably bellieves to be reasonable and competent in the manners
presented; legal counsel. public accountants or ather persons us (v
nistters the Director reasonably believes are within the persons'
professional or cxpert competence; or a Committes of which the
Drreclor is not & member if the Director reasonably helicves the
Committeg merits confidence. A Dircclor is not liahie for any action
taken as a director, or any fajlure to ke action. i he performed the
duties of his or her office in compliance with the foregaing standards.

ARTICLE 11
INDEMNIFICATION PROVISTONS

Indempitegs, The Association shall indemnify any person who wayg or
f# & parly to any proceeding {other than an action by, or in the right of.
the Assoeration) by rcason of the {act that he or she is or was a
director, officer, emplovee or agent (each, an "Indemnitec”) of the
Association, against labilily incurted in connmection with such
proceeding, including any appeal thereof, if he or she agted in good
faith and in a manner he or she reagoniahly believed to be in, or not
opposed to. the best interests of the Association and, with respect 10
any criminal action or proceeding, had no reasonable cause to helieve
his or her conduct was unlaw(ul. The termination of any procecding
by judgment. order, settiement, or conviction or upen a plea ol nolo
contendere or 1ts equivalent shall not. of iwelf. create a presumplion
that the person did not act in poed faith and in a manner which he
reasanably believed to be in, or not opposed 1o, the hest intercsts of
the Association or, with respect to any criminal action or procecding.
had reasonable cause w believe that his or her conduct was unlawlul.

Arllednn
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11.2

1.3

114

Indemmiligation. The Assuciation shall indemnily any person, who
was or i3 a party Lo any procegding by or in the right of the
Association to procure a judgment in its favor by reason of the fact
that he or she s or was a director, officer, employee, or agent ol the
Association against expenses and amounts paid in settlement not
exceeding, in the judament of the board of directors, the estimated
expense of litigating the procceding to conclusion, actually and
reasonably incwred in connection with the defense or settlement of
such proceeding, including any appeal thereof. Such indemnification
shall be autharized if such persan asted in good faith and in a manner
he reasonably believed to be in. or not opposed to, the best interests of
the Association, except that no indemnification shail be muade under
tivis Article 11 in respect of any claim, issue. or matier as to which
sueh person shall have been adiudged 1o be linble unless, and only 1o
the extent thal, the court in which such proceeding was brought, or
any other court of competent jurisdiction, shall determine upon
application that, despite the adjudication of liability but in view of all
cirowmstances ol the case. such person i fairly and rcasonably
entitled to indemnity for such expenses which such court shall deem

propet.

Indemnification tor Expenses. To the extent that o director, officer,
employee, or agent of the Association has been successful on the
merits or otherwise in defense of any proceeding referred to in
subsection 11.1 or (1.2, or in defense ol any claim, issuc, or matter
thereln, he or she shall be indemnified against cxpenses actually and
reasonably incurred by him or her in connection therewith.

Dotemination _of  Applicability. Arny indemnification under
suhsection 11.1 or subsection 11.2, unless pursuant to a determination
by a court, shall be made by the Association only as authorized in the
specific case upon a determination that indemnitication ot the
director, officer. employec, or agent is proper under the ¢ircumstances
hecause he of she hus met the applicable standard of conduct set {orth
in subsection 111 or subsection 11.2, Such determination shall be
madle:

(1) By the Beard of Directors by a majority vole of a quorutn
consisting of directors who were nat parlies to such proceeding;

Aricien
5.
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71.6

1.7

(b) I such a quorum is not oblainable or, even il obtaingble, by

majority vote of a Commillec duly designated by the Board of

Directors (in which dircetors who are parties may participate)
consisting solely of two or more Directors not at the time
pacties to the proceeding;

(c} By independent legal counsel;

1. sclocted by the Board of Directors prescribed in
paragraph  11.4(a) or the committee proseribed in
puragraph 11.4¢b); or

D

it a quorum af the Directors canvol be obtained (or
paragraph  11.d(a) and the Commitice cannot be
designated under paragraph [1.4(b), selecied by majority
. vate of the tull Board of Dircctors (in which Directors
who are parties may participate): or

{d) By a majority of the voting interests ol the members of the
Association who were not partics to such proceeding.

Determination Recarding Fxpenses. Evaluation of the reasonableness
of expenses and authorization of indemnification shall be made in the
same manner as the determination that indennification s permissible,
However, if the detcrmination of permissibifity is made by
independent legal counsel, persons specified by paragraph 11.4(c)
shall evaluate the rcasonableness of expenses and may authorize
indemnification,

Advancing Fxpenses. Expenses incurred by an officer or dircetor in
defending a civil or criminal procecding may be paid by the
Association in advanee of the linal disposition of such proceeding
upnn receipt of an undertaking by or on behall of such director or

PAGE

officer to repay such amount F he is altimately found not o be

entitled to indemnification by the Assaciation pursuant 1o this sectjon.
Fxpenses incurred by other employces and agents may be paid in
advance upon such terms or conditions that the Board of Directors
deems appropriate.

Fxelusivitv:s Exglusions. The indemnification and advancement of
expenges provided pursuant to this section are not exclusive, and the
Association may make any other or further indemnification or

Aflicing
.10,
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19

advancement of expenses of any of its directors. officers, employees.
or agents. under any bylaw, agreemeni. vote of sharcholders or
disinterested directors, or otherwise. both as to acltion n his or her
official capacity and as to action in another capacity while helding
such office. Mowever, indemnilication or advancement of expenses
shall nat be made to or on behall of any director, officer, employze, or
agent if a judgment or other final ndjudicntion establishes that his or
her actions, or omissions to act. were material to the cause of action so
adjudicated and constitute:

(n) A violation of the criminal law, uniess the divector, officer,
emploves. or agent had ressonabic cause Lo believe his or her
conduct was lawiul or had no reasonable cause to believe his or
her conduct was unfawlul;

(™ A transaction from which the director, officer, cmplovee, or
ggent derived an improper perannal benefit; or

()  Willful misconduct or a conscious disregard for the best
intcrests of the Association in a proceeding by or in the right of
the Association to procure a judgment in ils favor or in a
proceeding by or in the right of the members of the Association.

Continuing Effect. Indemnification and advancement of cxpenses as
provided in this Articte 11 shall continue ns, unless otherwise
provided whet authorized or ralified, to & person who has ceased o be
a director, officer, employee. or agent and shall inure w the benefiv of
the heirs, exceutors, and administrators of such a person, unless
otfierwise provided when authorized or ravified.

Application o Coyrt, Notwithstanding the failure of the Association
to provide indemnification, and despite any contrary determination of
the Board or of the members in the specific case, a director. officer.
employee, or agem of the Association who is or was a party to a
procecding may  apply for indemnifieation or advancement of
expenses. or both, to the court conducting the procceding, w0 the
¢ireuit court, or to another court of caompetent jurisdiction, On receipt
ol an application. the courl, after giving any notice thal it considers
necessary, mey order indemnilication and advancement of cxpenses.
including expenses incurred in seeking courl ordered indemnificaiion
or advancement ol expenses, i it delermines that:

Arlkles
1.
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(a)

()

The director, officer, employee, or agent is entited to
mandatory indemnification under subsection 11.3, in which
case the court shall also order the Association lo pay the
director rcasconable expenses incurred in oblaining court-
ordered indemnification or advancement of expenses:

The ditector. officer. cmployee, or agent is entitled tu
indemnification or advancement of expenses, or hoth, hy virtue
of the excrcise by the Association of its power pursuant to
subsection 11.7; or

The director. officer. employee, nr agent is fairly and
reasonably eniitled to indenmmification or advancement of
expenses, of both, in view of all the relevant circumstances,
regardless of whether such person mel the standard of conduct
set forth in subsection 11.1, subsection 11.2, or subsection 11.7,
unless (a) 8 court of competent jurisdiction determines, afler all
available appeals have heen exhausted or nol pursued hy the
proposed indemnilee, that he or she did not act in good faith or
acted in a manner he or she reasonably believed to be not in. or
opposed 1o, the best interest of the Associntion, and, with
respeet to any criminal action or proceeding, that he or she had
rcasonable cause to belicve his or her conduct was unlawful,
and (h) such court further specifically determines that
indemnification should he denied. The termination of any
proceeding by judgment, ordear, settlement, conviction or upon a
ples of pole contendere or its equivalent shall not, of itself,
create a presumption that the person did not act in good faith or
did act in a manncr which he ar she reasonably believed to be
not in. or opposed 1o, the hest interest of the Association. and,
with respect to any criminal uction or proceeding. that he or she
had reasonable cause to believe that his or her conduct was
unlawtul,

11.10 Definitions. For purposes ol this Article i1, the term "expenses” shall

be decmed to include attorneys' fees and related “out-of-pocket”
expenses, including those for any appeals; the term "Hability” shall be
desmzd to include obligations to pay a judgment, settlement, penalty,
fine, and expenses actuatly and reasonably incurred with respect 10 a
proceeding; the term "procceding” shall be deemed 1o include any
threatened, pending. or completed action, suit, or other type of

Articlas
-12-
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proceeding, whether vivil. criminal, administrative or investigative,
and whether formal o inforimal; and the term "agent” shall be deerned
o inctude a volunteer: the term "serving at the request of Lhe
Association” shall be deemed to include any service as a director,
officer, employee or agent of the Association thal imposes dutizs on,
and which are accepted by, such persons.

1131 Lffect. The indemnification provided by this Article 11 shall not be

deemed exclusive ol any other rights to which those seeking
indemnification may he entitled under any applicable law, agreement,
voig of members or ptherwise,

1302 Amendment.  Anything to the contrary bercin notwithstanding, no

The first By-Taws of the Assaciation shall be adopted by the Board of

amendment (o the provisjons of this Anicle 11 shall be applicable os
to any party cligible for indemnification hercunder who has not given
his or her prior written consent to such amendment.

ARTICLE 12
BY-LAWS

Dircetors and may be altered, amended or rescinded in the manncr provided in the
By-Lnws and the Declaration.

ARTICLE 13
AMENDMENTS

Amendments to these Articles shall be proposed and adopted in the
following manner:

131

Notice. Nolice of a proposed amendment shall be included in the
notice of any meeting at which the proposed amendment is 10 be
considared und shali be otherwise given in the time and manner
provided in Chapter 617, Tlorida Statutes. Such notice shall contain
the proposed amendpient ¢r a summary of the changes to be affected
therehy.

Adoption, Amendiments shall be proposed and adopted in the manngr
provided in Chapter 617, Plorida Statutes and in the Act (the latter ro
gontrol over the former to the exlent provided for in the Act).

Artrios
-0y
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13.3

Limitation. No amendment shall make any changes in the
qualifications for membership. nor in the voling rights or property
rights of members. nor any cbanges In Subsections 3.3, 5.4 or 5.5
above, without the approval in writing of all members and the joinder
ol all reeord owners of mortgages upon Units. No amendment shail
be made that is in conflict with the Act, the Declaration or the By-
Laws, nor shall any amendmenl make any changes which would in
any way afiect ony of the rights, privileges, powers or oplions herein
provided in faver of or reserved to the Developer and/or Institulional
First Mortgagecs, unless the Developer and/or the [nstitutional First
Mortgagees, as applicable, shall join in the execution ol the
amendment. No amendment to this paragraph L3.3 shall be offective.

Developer Amendments. Notwithstanding anything hevgin conlained
to the contrary, to the extent lawful, the Developer may amend these
Articles consistent with the provisions of the Declaration allowing
certain amendments to be effected by the Developer alone,

Recording. A copy of cach amendment shall be filed with the
Secretary of State pursuant to the provisions o applicable Florida law,
and a copy cerlified by the Secretary of State shall be recorded in the
public records of Miami-Dade County, Flovida with an identification
on the first page thereof of the book and page of said public records
where the Declaration was recorded which contains, as an exhibit, the
initial recording of these Articles,

ARTICLE 14
MNITIAL REGISTERED OFFICE;
ADDRESS AND NAME OF REGISTERED AGE

The initinl registered aftice of this corporation shall be at 11380 Trosperity

Farms Road, Suite 2218, Palm Beach Gardens, Tlorida 33410, with the privilege
of having its office and branch offices at other places within or withont the State of
Florida, The intinl registerad agent at that address shall be Corporate Creations
Network, Inc.

25 %

IN WITNESS WEHEREOT. the Incorporalor ha!
y of

affixed his signature his

Sohoif L2008,

)
Dauglas 3 schallf Theorparator

Ariklns,
.14

PAGE

15/16



f9/09/2088 09:42 5616941639 PAGE 16/15

HO8C00210427

CERTITICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR
THE SERVICE OF PROCESS WITHIN TINNS STATE, NAMING AGENT
UPON WHOM PROCHKSS MAY BE SERVED,

In corapliance with the laws of Florida. the following is submiied:

First -- That desiring to organize under the laws of the State of Florida with
its principal oflice, as indicated in the foregoing articles of incorporation. in the
County of Miami-Dade, State of Fiorida, the Association named in the suid articles
has namod Corporale Creatjions Network, Inc, located at 1380 Prospetity Farms
Raoad, Suite 221 Ii, Palm Beach Cardens, Florida 33410, as its statutory registered
agent.

Having been named the statutary agent of said Association at the place
designated in this certificate, T am familtar with the obligations of that position. and
hereby aecept the same and agree to act in this capacity. and agree to comply with

the provisions of Florida law relative W keeping the registered office open.

Corporate Creations Network, [ng,, s
Registored Apent

Name:
Title:
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